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POWER SUPPLY AGREEMENT 

This Power Supply Agreement (“Aweement”) dated as of , 2002, is 
entered into by and between Central Illinois Generation, Inc., an Illinois corporation (“m’), 
and, Central Illinois Light Company, an Illinois corporation (“CILCO“);(CIGI and CILCO are 
sometimes referred to herein individually as a “Party” and collectively as the “m). 

W I T N E S S E T H :  

WHEREAS, CILCO is a public utility company as defined in  Section 3-105 of the 
Illinois Public Utility Act (220 ILCS 5/3-105) and currently is engaged in the generation, 
purchase, transmission, distribution and sale of electric energy in the State of Illinois; and 

WHEREAS, CILCO and CIGI have entered into a Contribution Agreement, pursuant to 
which, CIGI will acquire from ClLCO certain of CILCO’s generation assets; and 

WHEREAS, CILCO has certain other power supply assets, which pursuant to this 
Agreement will be assigned to, or managed by, CIGI; and 

WHEREAS, upon consummation of this Agreement and the Contribution Agreement, 
CILCO will requii-e a source of electric cnergy in order to fulfill its obligations to provide safe 
and reliable electric transmission and distribution services as required by the Illinois Public 
Utilities Act; and 

WHEREAS, CIGI will be the owner of certain generation facilities, located in Illinois, 
will have access to certain other electric supply assets and will he engaged in the sale of electric 
energy, capacity and ancillary services; and 

WHEREAS, CIGI desires to deliver and sell, and CILCO desires to receive and purchase, 
the fiill requirements of CILCO’s System Customers, as defined below; 

NOW, THEREFORE, in  consideration of the mutual covenants and agreements herein 
set forth, the Parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1. I Certain Definitions. 

As used in  this Agreement, (i) the terms set foi-th below in this Section 1.1  shall have the 
rcspcctivc mcaniiigs so set foitli and (ii) the terms defined clscwhere in this Agreement sliall 
have the meaninSs therein so spccilicd. 

"Affiliate" shall mcm with irespect to a corporation, pnrtnel-slri1~ or other entity, each 
other corporation. p:irtiiersliip, 0 1  otlici~ entity Illat dirccily_ o i ~  indirectly, tlirougk one or n i o i ~  
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intermediaries, controls, is controlled by, or is under common control with, such corporation, 
partnership, or other entity. 

“Agreement” shall mean this Power Supply Agreement, together with all Exhibits and 
Schedules hereto. 

“Annual Load Plan” shall have the meaning specified in Section 4.5 

“Bankru~tcy” shall mean any case, action or proceeding under any bankruptcy, 
reorganization, debt arrangement, insolvency or receivership law or any dissolution or 
liquidation proceeding commenced by or against a Person and, if such case, action or proceeding 
is not commenced by such Person, such case or proceeding shall be consented to or acquiesced 
in by such Person or shall result in an order for relicfor shall remain undisinissed for 90 days. 

“Business Day” shall mean any day other than a Saturday, Sunday or a day on which 
banks in Chicago, Illinois are authorized or obligated by Law or executive order to close. 

“Capacity Chai-ge” shall have the meaning specified in Section 6.l(a) 

“Capacitv” shall mean the electric load-carrying capability provided by CIGI to CILCO 
as measured at a Point of Interconnection, expressed in megawatts. 

“CIGI Event of Default’’ shall have the meaning specified in Section 1 1 . 1  

“CILCO Control Area” shall mean an area within the metered boundaries of the CILCO 
control area certified by MAIN and recognized by NERC, which encompasses CILCO’s 
meter-bounded electrical system. 

“CILCO Event of Default” shall have the meaning specified in Section 11.2 

“CILCO Service Area” shall mean the geographic arca within which CILCO was 
lawfully entitled and obligated under the Illinois Public Utility Act to provide electric power and 
energy to retail customers as of the Effective Date. 

“Contract Year” shall mean, in the case of the First Contract Year, the period beginning 
on the Effective Date and ending on December 31 of the calendar year in which such Effective 
Date occurs; and, in the case of subsequent Contract Years, means a calendar year beginning on 
January 1 and ending on December 31. First Contract Year refers to the first such period 
commencing on the Effective Date; Second Contract Year refers to the calendar year 
immediately following such First Contract Year; and so on. 

“Contribulion A~recment” shall mean that certain Contribution Agreement, dated as of 
2002, by and bctwecn CILCO and CIGI. 

“Effecii\’e Dale” shall niean the datc 011 which OCCUI-s the closins of the transactions 
conleniplatcd by llie Conti-ibulion Agi-cenicnt . 

“Elcclr-ic Enel@’ shall ha\,c the me;ining specified in Section 3.1 
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“Emergency Condition” shall mean a condition of the electrical system that would cause 
a MAIN Callable Reserve Emergency as described in MAIN Guide 5B or similar condition as 
described by any successor reliability organization. The Callable Reserve requirement of each 
Reserve Sharing member is located in MAIN Guide 5A, Appendix A. CILCO’s current 
contingency requirement is approximately 38 megawatts. 

“Energv Charge” shall have the meaning specified in Section 6.l(b). 

“Extended Term” shall mean any period subsequent to December 3 I ,  2004, during which 
time this Agreement is in  effect pursuant to Section 2.2. 

“m’ shall mean the Federal Energy Regulatory Commission or any other successor 
agency thereto. 

“Force Majeure Event” shall have the meaniiip specified in  Section 9.1. 

“Governmental Authority” shall mean any nation or goveinment (including any foreign 
nation or government), any state or other political subdivision thereof and any entity exercising 
executive, legislative, judicial, regulatory or administrative functions of or pertaining to 
government, including without limitation any government authority, agency, department, board, 
commission or instnimentality of the United States, any state of the United States, or any 
political subdivision of any ofthe foregoing. 

“Initial Temi” shall have the meaning specified i n  Section 2.1 

“ISO’ - shall mean any Person that becomes responsible as an independent system 
operator under applicable FERC guidelines for the transmission system serving CILCO 
customers and CIGI facilities. 

“w’ shall mean the Mid-America lntcrconnected Network, Inc., a reliability council 
under Section 202 of the Fcderal Power Act, and the regional security coordinator under NERC, 
established pursuant to the MAIN bylaws and guides, as currently i n  effect or as amended, or any 
successor to MAW. 

“MWHRS” shall mean Electric Energy expressed in  megawatt-hours. 

“ N S ’  shall mean the North American Electric Reliability Council, or any successor 
thereto. 

“Network Resources” shall mean Network Resources as defined in CILCO’s FERC Open 
Access Transmission Tariff (“w’). 

‘1  Person” shall mean any natural person, coiForation, partnership, finn, association, trust, 
unincorpoi-alcd organization. Govcmmental Authority or a n y  other entity whethcr acting i n  an 
individual. fiduciary or oilier capacity. 

“ p m e c l  Outage Schcdde” sh;ill iiiciiti ;I schedule for a Planned Ouinge or Outagcs of 
Generation [!nits eslnhlished 111 nccot-d;ince \\:ifh Sectioii 4.5. 
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“Planned O u t a s ”  shall mean the removal of a Generation Unit from service to perform 
work on specific components that is scheduled in accordance with Section 4.5. 

“Point of Interconnection” shall mean the metered points of interconnection as delineated 
in Appendix F. 

“Requirement of Law” shall mean any foreign, federal, state and local laws, statutes, 
regulations, rules, codes or ordinances enacted, adopted, issued or promulgated by any federal, 
state, local or other governmental authority or regulatory body (including those pertaining to 
electrical, building, zoning, environmental and occupational safety and health requirements) or 
an applicable tariff filed with any federal, state, local or other governmental authority or 
regulatory body. 

“Strike Price” for a Supply Asset shall be as delineated in Appendix D 

“Summer Month” shall mean each of June, July, August and September. 

“System Capacity Requirement” for each month shall be as delineated on Appendix A 
hereto, unless adjusted by CILCO pursuant to Section 4.5. 

“System Customers” shall mean those customers within the CILCO Service Area which 
CILCO is obligated to serve under the Illinois Public Utilities Act. 

Section 1.2 Interpretation 

In this Agreement, unless a clear contrary intention appears: 

the singular includes the plural and vice versa; 

the ternis “dollars” and “5” shall mean United States dollars; 

reference to any Person includes such Person’s successors and assigns but, in the 
case of a Party, only if such successors and assigns are permitted by this 
Agreement, and reference to a Person in a particular capacity excludes such 
Person in any other capacity or individually; 

reference to any gender includes the other gender; 

reference to any agreement (including this Agreement), document, instrument or 
tariff means such agreement, document, Instrumeiit or tariff as amended or 
modified and in effect from time to time in accordance with the terms thereof and, 
if applicable, the ternis hereof, 

rcfei-cncc to any RequiretnenL of Law means such Requirement of Law as 
amcndcd. inodified, codified or rcenacicd, i n  \vIiole or in part, and in effect from 
time to time, including, i f  applicable, rules and regulations promulgated 
thcrcundci-: 
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(vii) reference to any Section means such Section of this Agreement, and references in 
any Section or definition to any clause means such clause of such Section or 
definition; 

“hereunder”, “hereof‘ ,”hereto” and words of similar import shall be deemed 
references to this Agreement as a whole and not to any particular Section or other 
provision hereof or thereof; 

(viii) 

“including” (and with correlative meaning “include”) means including without 
limiting the generality of any description preceding such term; 

any rule of construction or interpretation requiring this Agreement to be construed 
or interpreted for or against any Party as drafter shall not apply to the construction 
or interpretation hereof; and 

relative to the determination of any period of time, “from” means “from and 
including”, “to” means “to but excluding” and “through” means “through and 
including.” 

Titles and Headin% 

Section and Appendix titles and headings i n  this Agreement are inserted for convenience 
of rcfcrence only and are not intended to be a part of, or to affect the meaning or interpretation 
of, this Agreemcnt. 

’4RTICLE I1 

TERM 

Section 2 .1  

This Agreement shall have a term commencing on the Effective Date and ending on 
December 3 1, 2004 (the “Initial Term”), unless earlier terminated as provided in this Agreement. 

Section 2.2 Extended Temi(s) 

This Agreement may be extended beyond the Initial Tern by the mutual written 
agreement of the parties. 
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ARTICLE 111 

ASSIGNMENT AND MANAGEMENT OF SUPPLY ASSETS 

Section 3.1 A m m e n t  

On the Effective Date CILCO shall pemianently assign to CIGI all of CILCO’s rights and 
obligations under the Supply Assets listed in Appendix B. To the extent the Parties fail to obtain 
the necessary consents required to accomplish assignment from CILCO to CIGI, of any Supply 
Asset listed on Appendix B, such Supply Asset shall be deemed to be listed on Appendix C, and 
subject to the provisions of Section 3.2. 

Section 3.2 Limited Irrevocable Agency. 

CILCO hereby appoints ClGi as its exclusive, limited agent to manage all of CILCO’s 
rights and obligations under the Supply Assets listed in Appendix C. Such agency is irrevocable 
for the duration of the Tern1 and is coupled with an interest under this Agreement. 

Section 3.3  Scopc of Ayencv. 

For the Supply Assets listed in Appendix C, CIGI, in its sole discretion, shall have sole 
and exclusive rights to schedule, nominate and otherwise manage volumes deliverable from, or 
any other rights associated with, such assets. CIGI shall pay the amounts described in Section 
6.2 for use of the Supply Assets during the tern?. CIGI, in  its sole discretion, may take any 
actions on behalf of CILCO as may be reasonably necessary to implement this Agreement; 
provided, however Ihat any such actions shall not inaterially adversely affect any rights and 
obligations CILCO may have under the Supply Assets related to periods subsequent to the Term 
or this Agreement; and provided further, that CIGi’s limited agency shall not create or result in 
the imposition of any other duties of CIGI to CILCO, including any duties which may otherwise 
arise by operation of law. Notwithstanding anything to the contrary in this Agreement, CIGI 
shall not be liable to CILCO except i n  cases of negligence or willful misconduct and only to the 
extent consistent with the limitation of damages i n  Article VII. 

ARTICLE IV 

SCOPE OF SERVICES 

Section 4.1 Electric E n e r u  

All electric cncrgy provided by ClGl under this Agreement (“Electric Enerqy”) shall be 
i n  the form o f  tlircc-phase ;iltem;ttin~ current having a nominal frequency of approximately sixty 
cycles pel- second and ii hi-motiic content coiisislent with the I-equirements of the Institute of 
Elcctrical and Eleclmnic En~ i t i cc i - s  Standai-d No. 519. 
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Section 4.2 Requirements. 

(a) CIGI shall provide and CILCO shall receive firm electric power and energy in the 
quantities set forth below. CILCO shall be responsible for all transmission services applicable to 
transactions under this Agreement. 

(b) Commencing on the Effective Date through December 31, 2004, and subject to 
Article IX and Section 4.4 ofthis Agreement, CILCO shall purchase and CIGI shall provide the 
System Capacity Requirement and all Electric Energy requirements for its System Customers 
from CIGI. 

(c) In each year, CILCO shall be entitled to purchase associated energy up to the 
level of, and ancillary services consistent with, the System Capacity Requirement purchased in 
that year under this Agreement. 

(d) CILCO shall use any Electric Energy and Capacity purchased under this 
Agreement to serve only its System Customers, and CILCO shall not resell to non-tariffed 
customers any Electric Energy provided by ClGI under the tenns of this Agreement. As part of 
the Annual Load Planning process pursuant to Section 4.5 of this Agreement, CILCO shall report 
to CIGI its actual and expected System Customer obligations. 

(e) CILCO, consistent with the tenns and conditions of any special contracts and its 
Illinois Commerce Commission Tariff, shall, upon the request of ClCI, immediately curtail 
deliveries of Electric Energy to its interruptible customers as delineated on Appendix E.. To the 
extent ClLCO fails to comply with such a request of CICI, CIGI shall be excused from 
perfomiing hereunder and shall not be liable for any damages under Article VI1 or otherwise. If 
an interruptible customer is cligible under CILCO’s tariff to “buy through” an interruption and 
elects to do so, ClLCO shall purchase such “buy thro~igli” power from CIGI at prevailing market 
prices. 

(0  CILCO, consistent with priident utility practice, shall maintain and operate the 
Supply Assets delineated i n  Appendix C. To the extent ClLCO fails to provide capacity and 
Energy from such Supply Assets pursuant to Section 3.3, CIGI shall be excused from 
performance hereunder and shall not be liable for any damages under Article VI1 or otherwise. 

Section 4.3 Daily and Hourly Schcdulinq. 

By 9:OO a.m. on any day during the Temi. CILCO shall provide CIGl with its best 
estimate of the Electric Energy requirements by hour for its System Customers for the next day. 
CILCO shall provide hourly updates to such best estimate throughout each day. 

(a) 

(b) Tlic cstirnates pi-ovitlcd pursu;inl lo Section 4.3(a) shall be non-binding and shall 
not l imi t  CIGl’s obligations lo meet CILCO’s requirements as othenvise provided herein; 
provided, liowcvci-, lo tlic cstciit C I K O  fails t o  notify CIGI of ;my significant changes to 
CILCO’s bcst cstinii~Ics, CILC‘O shdl hc I-csponsiiblc for any related iinbalance charges or costs 
incurrcd by ClCl a n d  CIGI shall no1 he liahle to C1I.CO for any  donxrges othenvise payable 
undcr AI-ticlc VII .  
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Section 4.4 Black Start Capability. 

CILCO shall prepare and maintain a written plan setting forth the procedures that would 
be used to restart the Generation Units after a system-wide blackout. ClLCO shall provide a 
copy of such plan to CIGI for its review and approval (which shall not be unreasonably withheld 
or delayed) as to its overall feasibility (after such approval, the “Black Start Plan”). CILCO shall 
provide for system restoration in accordance with the Black Start Plan. In addition, CILCO may 
request that CIGI implement a test of such plan from time to time. CIGl shall cooperate with 
CILCO, or any other entity performing the restoration function, in integrating the Black Start 
Plan into a system restoration plan and shall participate in training and restoration drills. In the 
event that system restoration is necessary, CIGI shall use commercially reasonable efforts to 
respond to all directions from the entity perfonning the restoration. 

Section 4.5 Annual Load Plan and Planned Outaqe Schedule 

On or before (i) the Effective Date, in  the case of tlie First Contract Year, and 
(ii) the September 1 immediately preceding the commencement of any subsequent Contract Year, 
CILCO shall deliver to CIGl a written load plan (the “Anniial Load Plan”) for such Contract 
Year, which shall set forth (A) the inaxiinuim hourly peak load expected in each week i n  each 
calendar month (or poition of a calendar month) during such Contract Year, (B) the cxpected 
requirements for the ancillary sewices in each calendar month (or portion of a calendar month) 
during such Contract Year and (C) the average of maximum load day, average of average load 
day and average of minimum load day data for each of the following time pcriods in each 
calendar month (or portion of a calendar month) during such Contract Year: (1) tlie weekday 
NERC on-peak period (5x16); (2) the weekday off-peak period (5x8); (3) the weekend off-peak 
period (2x24); and (4) any holiday off-peak period (1x24). 

(a) 

(b) Following the receipt of an Annual Load Plan, CIGl may request that 
representatives of CILCO incct wit11 its representatives for purposes of discussing and reviewing 
such Annual Load Plan. In any event, ClCl shall, within thirty days of its receipt of an Annual 
Load Plan, (i) coinniunicate the availability of tlie Generation Units to be used by CILCO in 
meeting its MAIN/ISO reliability and reporting requirements for the Contract Year and (ii) 
provide CILCO with a Planned Outage Schedule. In  connection with the development of the 
Annual Load Plan and the Planned Outage Schedule for a Contract Year, CILCO and CIGI may 
discuss and agree upon specific terms and values associated with the implementation of 
voluntary curtailment actions for the Contract Year in question. Such terms and values may be 
adjusted by agreement of the Parties as appropriate during the applicable Contract Year. 

(c) To the extent ClLCO anticipates that due to load growth or other factors the 
System Capacity Requirement will he insufficient to meet actual system load, ClLCO by 
September 1 of that year preceding any Contract Year may request tha t  the System Capacity 
Requirement be increased by up to 4% for any Contract Yeair Foi- any amounts i n  excess of the 
Systcm Capacity Requii-emcnt as xljustcd pursuant to this Section 4.5, ClLCO may request 
adtlilional capacity and such capacity and  a n y  associaled cnergy deliveries will bc provided by 
ClCl at mutually agreeable mai-ket pi-ices. 
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(d) To the extent CILCO experiences a loss of System Customer load due to such 
customer’s opting for unbundled delivery services, CILCO may request up to a 10% reduction in 
System Capacity Requirement in any Contract Year. Such reduction shall be permanent and 
CIGI shall have no obligation to provide System Capacity Requirement, Electric Energy and 
ancillary services above the reduced amount. Nothing in this section shall limit CILCO’s ability 
to request and increase in the System Capacity Requirement under Section 4.5(c) of up to 4% in 
any subsequent year. 

(e) CIGI shall be responsible for all operation and maintenance of the Generation 
Units transferred under the Contribution Agreement and shall bear all costs and liabilities related 
thereto. 

( f )  CILCO shall designate CIGl’s Generation Units as Network Resources for each 
Contract Year in respect to an Annual Load Plan. Notwithstanding any such designation, such 
Generation Units may or may not be used by CIGI, at CIGl’s sole discretion, to meet CILCO’s 
requirements for Electric Energy. 

( 9 )  CIGI shall undertake to schedule and/or adjust Planned Outages of Generation 
Units for a Contract Year in accordance with Prudent Utility Practice and so as to schedule such 
outages during noli Summer Months and/or low use periods and to minimize Planned Outages 
during the Summer R4onths. 

(h) Upon request of CIGI, CILCO shall provide weekly updates to CIGI regarding an 
Annual Load Plan to reflect any changes i n  expectations or circumstances. CIGI shall provide to 
CILCO, at a niininium, weekly updates regarding Generation Unit status, condition, and 
availability. 

Section 4.6 Transmission 

(a) CILCO shall schedule the transmission within the CILCO Control Area of 
Electric Energy delivered by ClCl to CILCO for CILCO’s Systcni Customers. 

(b) The Parties acknowledge that this Agreement provides only for delivery by CIGI 
of Electric Energy to the Points of Interconnection and each Party is responsible for obtaining 
and scheduling any necessary transmission services. 

ARTICLE V 

DELIVERY AND BILLING 

Section 5.1 Delivery and Title 

Elccti~ic Enci~gy purchascd by CILCO from ClCl shall be dclivered by ClGl to CILCO, 
antl title to. antl risk of loss To!-, such Electric Encrsy shall pass to CILCO at any Point of 
Iiitcrconncction with CILCO’s transmission system. 
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Section 5.2 Measurement. 

The amount of Electric Energy delivered by CIGI to CILCO under this Agreement during 
a given hour shall be determined by: 

(a) taking the total Electric Energy delivered by or on behalf of CIGI for such hour 
from (x) outside the CILCO Control Area to an interconnection with the CILCO transmission 
system, as established by scheduled deliveries of such Electric Energy at such interconnection, 
for delivery into the CILCO Control Area, and (yj Generation Units in the CILCO Control Area, 
as established by readings from meters at such facilities, less (z) the amount of Electric Energy 
delivered by CIGI to CILCO during tlie period covered by a Force Majeure Event which is not 
obtained or supplied through CIGI’s Supply Assets or other generation capacity; and 

(b) subtracting from the total under Section 5.2(a) the amount of scheduled deliveries 
of Electric Energy (grossed-up for line losses, if not already so grossed-up) delivered by or on 
behalf of CIGI for such hour to (x) an interconnection between the CILCO transmission system 
and the transmission system of a third party, for delivery outside of the CILCO Service Area and 
(yj non-CILCO customers in CILCO’s Service Area. 

Section 5.3 Billinr 

(a) Within fifteen days after the end of each calendar month, CIGI shall render an 
invoice to ClLCO setting forth (i) all amounts due to CIGI pursuant to this Agreement for the 
immediately preceding calendar month and (ii) all amounts remaining unpaid from previous 
calendar months. Any amounts due to ClLCO from CIGI shall, at CIGI’s option, be credited on 
the invoice or paid to CILCO under the same temis specified herein for CILCO’s payments to 
CIGI. Failure by CIGI to render sucli invoice within the fifteen-day period shall not preclude 
CIGI from subsequently rendering an invoice for the relevant calendar month. 

(b) Subject to the provisions of Section 5.4, CILCO shall pay any balance set forth in 
any invoice under Section 5.3(a) by Automated Clearing House (“a’) transfer of 
immediately available funds to tlie account specified in the invoice within ten days after receipt 
of  the invoice. 

(c) If CILCO disputes any amount in any invoice issued by CIGI, the amount not in 
dispute shall be timely paid by CILCO, and any disputed amount which is ultimately determined 
to have been payable shall be paid within ten ( I O )  days following such determination. Any 
dispute which is not promptly resolved by mutual agreement of the Parties shall be resolved in 
accordance with the provisions of Section 8.1. 

Section 5.4 Records; Inspection. 

(a) Eacli Pal-ty shall keep ;nid niain(ain a11 records as may be necessary or usehl in 
performing or vet-ifying any calculations or charges made pursuant to this Agreement or in  
verifying siicli Pat~ly’s performance hereunder. All such records shall be retained by each Party 
for at least three calendar years followins the calendar year in which such records were creatcd. 
Each Pai-ty sha l l  niakc s ~ c h  records availablc to the other Party for inspection and copying, at the 
othcr Party’s cxpcnse. upon reasonablc notice tluring such Party’s rcgulai- business hours. Each 
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Party and its agents, including auditors, shall have the right, upon thirty days written notice prior 
to the end of an applicable three calendar year period, to request copies of such records. Each 
Party shall provide such copies, at the other Party’s expense, within thirty days of receipt of such 
notice or shall make such records available to the other Party and its agents, including auditors, 
in accordance with the foregoing provisions of this Section 5.4. 

(b) Each of the Parties, as well as their respective representatives, shall have the right, 
at their sole expense, upon reasonable notice and during normal working hours, to examine the 
records of the other Party to the extent reasonably necessary to verify the accuracy of any 
statement, charge or computation relating to charges under this Agreement. 

ARTICLE VI 

COMPENSATION 

Section 6.1 CILCO Payments 

CILCO shall pay to CIGI, each calendar month during the Initial Term, the following 
amounts: 

(a) an amount equal to $7,235/MW x System Capacity Requirement (the “Capacity 
Charge“); 

(b) an amount equal to $17.OS/MWHR x aclual MWHRS taken by CILCO as 
measured in accordance with Section 5.2 of this Agreement (the “Energy Charre”); 

(c) an amount reflecting any mutually agreed to pricing for additional capacity 
purchased, and energy delivercd, in excess of thc System Capacity Requirement pursuant to 
Section 4.5(c); and 

(d) subject to FERC approval, ancillary services shall be provided at rates equivalent 
to those in CILCO’s existing FERC Open Access Transmission Tariff. 

Section 6.2 CIGI Pawnents 

CIGI shall pay to CILCO, each calendar month during the Initial Term, an amount equal 
to the applicable Strike Price for any particular Supply Asset, as delineated in Appendix D, 
multiplied by the total MWHRS requested and delivered during such calendar month from that 
Supply Asset. 
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ARTICLE VII 

DAMAGES; LIMITATION OF LIABILITY 

Section 7.1 Damages. 

If CIGI fails to deliver up to the System Capacity Requirement, as adjusted pursuant to 
Section 4.5, then, as the sole and exclusive remedy for such failure, CIGI shall pay to CILCO an 
amount representing (i) the excess, if any between the cost of cover and the amount CIGI would 
have been entitled to charge CILCO for such Electric Energy under this Agreement, plus (ii) any 
cominercially reasonable charges, expenses or commissions incurred necessarily by CILCO 
directly in connection with effecting cover, less (iii) expenses saved in consequence of CIGI’s 
breach. Notwithstanding the foregoing: (i) CIGI shall not be liable for the failure to deliver 
Electric Energy under this Agreement if CIGI’s performance is excused under Article 111, 
Section 4.5 or Article IX; and (ii) under no circumstances shall CIGI’s liability for damages 
exceed $30 million, in the aggregate, for any contract year, or portion thereof. 

The Parties agree that i t  would be difficult, if not impossible, to prove the amount of 
damages suffered in the event of a breach of this Agreement, and that in the event of such a 
breach, CIGI would pay to CILCO the amounts specified in this Section 7.1 as liquidated 
damages and not as a penalty. The Partics agree that such sunis make a reasonable forecast of 
probable actual loss, because of the difficulty in cstiniating with exactness the damage that might 
result. 

Section 7.2 Limitation of Liability. 

In no event or under any circumstances shall either Party (including such Party’s 
Affiliates and such Party’s and such Affiliates’ respective directors, officers, employees and 
agents) be liable to the other Party (including such Party’s Affiliates and such Party’s and such 
Affiliate’s respcctive directors, officers, employees and agents) for any special, incidental, 
exemplary, indirect, punitive or consequential damages or damages in  the nature of lost profits, 
whcther such loss is based on contract, warranty or tort (including intentional acts, errors or 
omissions, negligence, indemnity, strict liability or othenvise). Subject to Section 7.1, which 
may further limit the recovery of damages, a Party’s liability under this Agreement shall be 
limited to direct, actual damages, and all other damages at law or in equity are waived. 

ARTICLE VI11 

ARBITRATION 

Scclion 8.1 Arbitration. 

Airy disptite or need for interpretation wising out of this Agrceirrcnt shall be submitted to 
hintling arbitration by one ai-bilrator who has not previously been cmploycd by either Party, has 
kno\\,led~c of and experience with llie coinpetili\se electric power salcs industry and docs not 
 ha\^ ;I dirccl or indit-ect inlcrest i n  cillrcr p i - t y  or the suhject matter of the arbitration Such 
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arbitrator shall either be as mutually agreed by the parties within twenty (20) business days after 
written notice from either Party requesting arbitration, or failing agreement, shall be selected 
under the expedited rules of the American Arbitration Association. 

Either Party may initiate arbitration by written notice to the other Party and the arbitration 
shall be conducted according to the following: (a) the arbitrator shall be limited to selecting only 
one of the two final proposals submitted by the Parties; (b) each Party shall divide equally the 
cost of the arbitrator and the hearing and each Party shall be responsible for its own expenses and 
those of its counsel and representatives; (c) the arbitrator shall issue the decision within sixty 
(60) days of selection and such decision shall include an explanation to the parties of the decision 
in a written opinion; (d) the hearing shall be conducted on a confidential basis without 
continuance or adjournment; and (e) evidence concerning the financial position or organizational 
make-up of the parties, any offer made or the details of any negotiation prior to arbitration and 
the cost of the parties of their representatives and counsel shall not be permissible. 

Section 8.2 Acknowledanent. 

Each Party understands and agrees that it shall not be able to bring a lawsuit concerning 
any dispute that may wise under this Agreement which is covered by the arbitration provision, 
other than to compel arbitration or to enforce an arbitration award. 

ARTICLE IX 

FORCE MAJEURE 

Section 9. I Foi-ce Majeure 

CIGl and ClLCO shall not be liable for or on account of any damage, loss (including 
profit from operations), iiijury or expense that may be occasioned by any failure, intemption or 
delay i n  the delivery or receipt of power and energy hereunder, when such failure, interruption or 
delay is due to (a) CIGl’s compliance with any Emergency Condition procedure of the IS0 or (b) 
forces beyond the reasonable control of the Party experiencing the difficulty, including, but not 
limited to, fires, strikes, labor stoppages, epidemics, floods, earthquakes, lightening storms, ice, 
acts of God, riots, civil disturbances, civil war, invasion, insurrection, military or usurped power, 
war, sabotage, explosions, failure of suppliers of materials or fuel, inability to obtain or ship 
material, fuel or equipment because of the effect of similar causes on suppliers or camers, or 
restraint by govenuncnt agencies prohibiting or failing to approve acts necessary to performance 
hereunder or permitting any such act only subject to unreasonable conditions (collectively, 
“Force Maieure Events”); w ~ h o w e v e r ,  that upon learning of  any failure, intenuption or 
delay of the forsoing typc, the Party experiencing tlie difficulty shall make diligent effort to 
notify the other P;tily o f t l i e  failure. interruption or delay and shall use due, and i n  its judgment, 
pi-actic~il~le diligence to 1-ciiiove tlie ~ : I I I S C  or c ~ u s e s  thereof; and provided further, that CIGI or 
ClLCO sliall not be requii-cd by the foregoins provisions to settle a strike or labor negotiations 
cxcept i l l  I I I C  best judynent of the Party expel-icncin:: the difficulty such scttlernent seems 
atlvisnblc. 
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Section 9.2 Consequences of Force Maieure Event. 

During a Force Majeure Event: 

(a) 

(b) 

CIGI shall continue to have the obligation to supply Electric Energy; 

if CIGI is unable to provide Electric Energy to CILCO during such period 
using its existing generation capacity and Supply Assets, i t  shall supply such energy at 
prevailing “market rates;” 

(c) CILCO’s obligation to pay the Capacity Charge under Section 6.l(a) shall 
continue as and when such charges are due pursuant to this Agreement; and 

(d) to the extent CILCO is required as a result of a Force Majeure Event to 
procure additional capacity to satisfy MAIN requirements, and such additional capacity is 
procured by CIGI; 

. 

(i)  during the fii-st 120 consecutive days while any such requirement is 
imposed CILCO shall pay CIGI an amount equal to the capacity charge incurred 
for such additional capacity, less the Capacity Charge due to CIGI for the same 
time period, but only to the extent such amount is greater than zero; 

( i i )  thereafter, CILCO shall pay to CIGI an amount equal to CIGI’s 
cost for obtaining such additional capacity. 

ARTICLE X 

ASSIGNMENT 

Neither Paity may assign its rights 01- obligations undcr this Agreement without the prior written 
consent of the other Party, which shall not be unreasonably withheld or delayed. 
Notwithstanding the foregoing, a Party may assign this Agreement and all of its rights and 
obligations hereunder to any Affiliate or to any third party in connection with the transfer or sale 
of all or substantially all of its business, or to which i t  may transfer all or substantially all of its 
assets to which this Agreement relates, or in the event of its merger, consolidation, change in 
control or similar transaction, without obtaining the prior written consent of the other party, 
provided that the assigning party remains liable undcr this Agreement and that the third party 
assignee or surviving entity assiiiiies in writing all of its obligations under this Agreement. 
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ARTICLE XI 

DEFAULT: TERMINATION AND REMEDIES 

Section 11.1 CIGI Default. 

The occurrence and continuation of any of the following events or circumstances at any 
time during the Initial Term or any Extended Term, except to the extent caused by or resulting 
from an act or omission of CILCO in breach of this Agreement, shall constitute an event of 
default by CIGI (“CIGI Event of Default”): 

(a) CIGI fails to pay any sum due from i t  hereunder on the due date thereof and such 
failure is not remedied within I O  Business Days after receipt of written notice thereof from 
CILCO, 

(b) CIGl’s Bankruptcy; or 

(c) CIGI fails i n  any material respect to perfonn or comply with any other obligation 
in this Agreement, which failure materially and adversely affects CILCO, and if reasonably 
capable of remedy, is not remedied within 60 days after CILCO has given written notice to CIGI 
of such failure and requiring its remedy; provided, however, that if such remedy cannot 
reasonably be cured within such 60 day period, such failure shall not constitute a CIGI Event of 
Default if ClGl lias promptly commenced and is diligently proceeding to cure such default. 

Section 1 1.2 CILCO Default. 

The occurrence and continuation of any of the following events or circumstances at any 
time during the Initial T e n  or any Extended Term, except to the extent caused by, or resulting 
from, an act or omission of ClGl i n  bi-each of this Agreement, shall constitute an event of default 
by CILCO (“CILCO Event of Default”): 

(a) CILCO fails to pay any amount due from i t  pursuant to Section 5.3(b) hereof on 
the due date thereof and such failure is not remedied within I O  Business Days after receipt of 
written notice thereof from CIGI: 

(b) CILCO’s Bankruptcy; or 

(c) ClLCO fails i n  any material respect to perforni or comply with any other 
obligation in  this Agrecrnent, which failure materially and adversely affects CIGI, and if 
reasonably capable of remedy, is not remedied within 60 days after ClGI has given written notice 
to CILCO of such failure and rcqriiring its remedy; provided, however, that if such remedy 
cannot rcasonably bc cured within stich 60 day pet-iotl, such failure sllall not constitute a CILCO 
Event of Default 11- CILCO h;is proinptly commcnccd and is diligently proceeding to cure such 
dcrJult. 
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Section 11.3 Remedies. 

If an Event of Default has occurred, the non-defaulting Party, in its sole discretion, may 
take one or more of the following actions: 

(a) 

(b) 

proceed pursuant to the dispute resolution procedures set forth in Article VIII; or 

by 60 days advance written notice to the defaulting Party, the non-defaulting 
Party may terminate this Agreement and seek damages. 

In the case of an Event of Default or a termination of this Agreement, the rights and remedies 
provided for in this Agreement shall be the exclusive remedies available to the Parties, and all 
other rights and remedies existing at law or in equity are waived. 

Section 11.4 Effect of Tennination. 

Upon the termination of this Agreement, all rights and obligations under the Supply 
Assets listed in  Appendices B and C shall be re-assigned and revert back to CILCO. 

Section 1 1.5 Provisions Surviving Temiination 

The provisions of Section 5.4 (Records; Inspection) and Article VI1 (Damages; 
Limitation of Liability), Article XI (Default; Tei-mination and Remedies) Article XI11 
(Indemnification) and Section 14.6 (Confidentiality) shall survive any termination of this 
Agreement. 

ARTICLE XI1 

REPRESENTATIONS AND WARRANTIES 

Section 12.1 Representations and Warranties of CIGI. 

CIGI hereby makes the following representations and warranties to CILCO: 

(a) CIGI is a corporation duly organized, validly existing and in good standing under 
the laws of Illinois and has the legal power and authority to own its properties, to carry on its 
business as now being conducted and to enter into this Agreement and carry out the transactions 
contemplated hereby and perform and carry out all covenants and obligations on its part to be 
performed under and pursuant to this Agreement; 

(b) the execution, delivery and perfoiniance by ClGl of this Agreement have been 
duly authorized by all necessary coiporate action; 

(c) tlie execution and dclivery of this Agreement, the consummation of the 
transactions contcniplated Iiet-eby and the fullillmcnt of and compliance with tlie provisions of 
this Agi-ecmenl do not ;ind will not conflict with or constitute a breach of  or a dcfault undcr any  
of the terms; conditinns or provisions of m y  Icsal rcqui~-enients. or any  organizariotial 
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documents, agreement, deed of trust, mortgage, loan agreement, other evidence of  indebtedness 
or any other agreement or instrument to which CIGI is a party or by which it or any of its 
property is bound, or result in a breach of or a default under any of the foregoing; 

(d) this Agreement constitutes the legal, valid and binding obligation of CIGI 
enforceable in accordance with its terms, except as such enforceability may be limited by 
Bankruptcy, insolvency, reorganization or similar laws relating to or affecting the enforcement of 
creditors’ rights generally or by general equitable principles, regardless of whether such 
enforceability is considered in a proceeding in  equity or at law; 

(e) there is no pending, or to the knowledge of CIGI, threatened action or proceeding 
affecting CIGI before any Governmental Authority, which purports to affect the legality, validity 
or enforceability of this Agreement; and 

( f )  CIGI has all necessary approvals from Governmental Authorities for it to perform 
its obligations under this Agreement. 

Section 12.2 Representations and Warranties of CILCO. 

ClLCO hereby makes the following representations and warranties to CIGI: 

(a) ClLCO is a corporation duly organized, validly existing and in good standing 
under the laws of the State of Illinois and has the legal power and authority to own its properties, 
to carry on its business as now being conducted and to enter into this Agreement and carry out 
the transactions contemplated hereby and perforni and carry out all covenants and obligations on 
its part to be perfonned under and pursuant to this Agreement; 

(b) the execution, delivery and perfomiance by CILCO of this Agreement have been 
duly authorized by all necessary corporate action; 

(c) the execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby and the fulfillment of and con~pliance with the provisions of 
this Agreement do not and will not conflict with or constitute a breach of or a default under any 
of the ternis, conditions or provisions of any legal requirements, or its articles of incorporation or 
bylaws, or any deed of trust, mortgage, loan agreement, other evidence of indebtedness or any 
other agreement or instrument to which ClLCO is a patty or by which it or any of its property is 
bound, or result in a breach of or a default under any of the foregoing; 

(d) this Agreement constitutes the legal, valid and binding obligation of CILCO 
enforceable in accordance with its temis, except as such enforceability may be limited by 
Bankniptcy, insolvency, reorganization or similar laws relating to or affecting the enforcement of 
creditors’ rights generally or by general cquitable principles, regardless of whether such 
ciirorceahility is considered i n  a proceeding in equity or at law; 

( e )  therc i s  110 pcndiny, 01- to the knowledge of CILCO, threatened action or 
procecdint: affectiiiy ClLCO bcfot~e any Covcrnmental Authority, which purports to affect the 
Iegdity, velitlily or cnfoI-ceahiliIy o r  this Agrcenient; and 
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(f) CILCO has all necessary approvals from Governmental Authorities for it to 
perform its obligations under this Agreement. 

ARTICLE XI11 

INDEMNIFICATION 

Each Party shall indemnify and hold harmless the other Party, its officers, directors, 
agents and employees from and against any and all claims, demands, actions, losses, liabilities, 
expenses (including reasonable legal fees and expenses), suits and proceedings of, from or 
brought by any third party of any nature whatsoever for personal injury, death or property 
damage to each other’s property or facilities or personal injury, death or property damage to third 
parties caused by the negligence or willful misconduct ofthe indemnifying Party that arise out of 
or are in any manner connected with the perfonnance of this Agreement, except to the extent 
such injury or damage is attributable to the negligence or willful misconduct of, or breach of this 
Agreement by, the Party seeking indemnification hereunder. Title, and all risk relating to, all 
Electric Energy purchased by CILCO under this Agreement shall pass to CILCO at the 
respective Points of Interconnection. ClLCO shall indemnify ClCl for liability from Electric 
Energy once sold and delivered at such Points of Interconnection, and CIGI shall indemnify 
CILCO for liability from Electric Energy prior to its delivery at such Points of Interconnection. 

ARTICLE XIV 

MISCELLANEOUS 

Section 14.1 Notices 

All notices and other communications hcrcuiider shall be in writing and shall be deemed 
to have been given if (i) delivered in person (to the individual whose attention is specified below) 
or via facsimile (followed immediately with a copy in the manner specified in clause (ii) hereof), 
(ii) sent by prepaid first-class registered or certified mail, return receipt requested, or (iii) sent by 
recognized overnight courier service, as follows: 

to CILCO: 

Attention: 
Facsimile: - 

to ClCl: 
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Attention: 
Facsimile: 

or to such other address as any party hereto may, from time to time, designate in a written notice 
given in like manner. All notices and other communications hereunder shall be deemed effective 
either (i) the day of receipt when delivered by hand, facsimile or overnight courier; or (ii) three 
Business Days from the date deposited in the mail in the manner specified above. 

Section 14.2 Governing Law; Submission to Jurisdiction; Selection of Forum. 

This agreement shall be governed by, and construed i n  accordance with, the laws of the 
State of Illinois, without regard to its principles of conflicts of laws. Subject to Article VII, each 
party hereto agrees that it shall bring any action or proceeding in respect of any claim arising out 
of or related to this Agreement or any ancillary document or the transactions contained in or 
contemplated hereby or thereby, whether in tort or contract or at law or in  equity, exclusively in 
a court of the State of Illinois (the “Chosen Courts”) and (i) irrevocably submits to the exclusive 
jurisdiction of the chosen courts, (ii) waives any objection to laying venue in any such action or 
proceeding in the chosen courts, (iii) waives any objection that the chosen courts are an 
inconvenient forum or do not have jurisdiction over any party and (iv) agrees that service of 
process upon a Party in any such action or proceeding shall be effective if notice is given in 
accordance with Section 13.1 of this Agreement. 

Section 14.3 No Third Party Beneficiaries 

This Agreement is intended to be solely for the benefit of the Parties and their successors 
and permitted assigns and is not intended to and shall not confer any rights or benefits on any 
third party not a signatory hereto. The Parties’ successors and permitted assigns shall be bound 
by the provisions of this Agreement. 

Section 14.4 Severabilitv. 

The provisions of this Agreement shall be deemed severable and the invalidity or 
unenforceability of any provision shall not affect the validity or enforceability of  the other 
provisions hereof or thereof. If any provision of this Agreement, or the application thereof to 
any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable 
provision shall be substituted therefore in order to carry out, so far as may be valid and 
enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the 
remainder of this Agreement and the application of such provision to other Persons or 
circumstances shall not be affected by such invalidity or unenforceability, nor shall such 
invalidity or unenforceability affect the validity or enforceability of such provision, or the 
application thereof, i n  any other jurisdiction. 

Scclioii 14.5 Waivers: 

The l‘ai1ut-e of either Party hereto to enforce ;I( any time any  provision of this Agreement 
shall not be conslrud to be ;I waiver of such provision. nor i n  any way to afl‘cct thc validity of  
this Agreement 01- any pi111 hereof or the right of a f’arty Ihci-caftcr lo cnfoi-cc each and every 
si ic l i  proyision. A w i i \ w x  uiidci- this Agi-ccmeiil niusl he in  \vi-itiny and stale 11iat it is a waivcr. 
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No waiver of any breach of this Agreement shall be held to constitute a waiver of any other or 
subsequent breach. 

Section 14.6 Confidentiality. 

Each Party agrees that it will treat in confidence all documents, materials and other 
information marked “Confidential” or “Proprietary” by the disclosing Party (“Confidential 
Information”) which it shall have obtained during the course of  the negotiations leading to, and 
its performance of, this Agreement (whether obtained before or after the date of this Agreement). 
As used herein, the term “Confidential Information” shall not include any information which (i) 
is or becomes available to a Party from a source other than the other Party, (ii) is or becomes 
available to the public other than as a result of disclosure by the receiving Party or its agents or 
(iii) is required to be disclosed under applicable law or judicial, administrative or regulatory 
process, but only to the extent i t  must be disclosed. 

Section 14.7 Entire ARreement and Amendments. 

This Agreement supersedes all previous representations, understandings, negotiations and 
agreements, either written or oral, between the Parties or their representatives with respect to the 
supply and delivery of Electric Energy and constitutes the entire agreement of the Parties with 
respcct thcreto. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties have caused their duly authorized representatives 
to execute this Agreement as of the date first above written. 

CENTRAL ILLINOIS LIGHT COMPANY, an 
Illinois corporation 

Print Name: 

CENTRAL ILLINOIS GENERATION, INC., an 
Illinois corporation 

Print Name: 
Title: 
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